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Ladies and Gentlemen:; THOMSON
FINANCIAL
SEC FILE NO. 82-4358

Re: Magician Industries (Holdings) Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Magician Industries (Holdings) Limited (the "Company"), S.E.C. File
No. 82-4358, the enclosed copies of documents, are submitted to you in order to maintain
the Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the
"Act") pursuant to Rule 12g3-2(b) under the Act:

1. The Company’s announcement regarding the exceptional price & turnover
movements, dated July 29, 2003, published (in both English and Chinese

language) in the public website of The Stock Exchange of Hong Kong
Limited;
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2. The Company’s announcement regarding the audited results for the year
ended March 31, 2003, dated July 18, 2003, published (in both English and
Chinese language) in the public website of The Stock Exchange of Hong
Kong Limited;

3. The Company’s announcement regarding the exceptional price & turnover
movements, dated July 17, 2003, published (in both English and Chinese
language) in the public website of The Stock Exchange of Hong Kong
Limited; ’

4. The Company's annual report 2003, dated July 18, 2003;
5. The Company's form of proxy for annual general meeting; and

6. The Company's circular regarding general mandate to repurchase securities,
dated July 18, 2003.

The parts of the enclosed document that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by
stamping and returning the enclosed copy of this letter. A self-addressed, stamped
envelope is enclosed for your convenience.

Very truly yours,

P
< Simon C.M. Luk

Managing Partner, Hong Kong
Enc.

cc:  Magician Industries (Holdings) Limited

h:\dlai\adr\magician\29.doc
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ANNOUNCEMENT

This statement is made at the request of The Stock Exchange of Hong Kong Limited.

The board of directors (the “Board”) of Magician Industries (Holdings) Limited (the
“Company”) has noted the recent increase in the price of the shares of the Company

and wish to state that the Board is not aware of any reasons for such increase.

The Board also confirms that there are no negotiations or agreements relating to
intended acquisitioﬁs or realisations which are discloseable under paragraph 3 of the
Listing Agreement, nor is the Board aware of any matter discloseable under the
general obligation imposed by paragraph 2 of the Listing Agreement, which is or may

be of a price-sensitive nature.

Made by the order of the Board of Magician Industries (Holdings) Limited, the
directors of which individually and jointly accept responsibility for the accuracy of
this statement. :

By Order of the Board

Hong Kong, 29 July, 2003
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“ €@ MAGICIAN INDUSTRIES (HOLDINGS) LIMITED
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(incorporated in Bermuda with limited liability)

ANNOUNCEMENT OF AUDITED RESULTS
FOR THE YEAR ENDED 31ST MARCH, 2003

AUDITED RESULTS

BEIX (EB)ERLF

The board of directors (the “Directars”) of Magician Industries (Holdings) Limited (the “Company”)
announces that the audited consolidated results of the Company and its subsidiaries (the “Group”) for the
year ended 3 Ist March, 2003 with comparative figures for the previous corresponding year are as follows:

Note

‘Turnover . 2
Cost of sales

Gross profit

Other revenues
Selling and distribution expenses
Administrative and other operating expenses

Operating profit 2,3
Finance costs 4
Share of (loss)/profit of an associated company

- . Profit before taxation

Taxation 5
Profit attributable 1o shareholders
Basic earnings per share, HK cents 6

‘Diluted earnings per share, HK cents 6

Nozes:
1. Organisation

2003
HK3$’000

523,399

(368,258)

155,141

2,832
| (43,844)

(80,888)

33,241
(7,069)

(320)

- 25,852

(7,738)
18,114

2.09

1.54

2002
HK3'000

434,749
(296,681)

138,068
3.483
(32,418)
(81,103)
28,030
(10,595)
385 -
17,820
(2,130)
15,690

1.81

|

1.35

—————
e e

The Company is incorporated in Bermuda as an exempted company with limited liability and its shares are
listed on The Stock Bxchange of Hong Kong Limited (the “Stock Exchange”).
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2. Tornover and segment information
The Group is principally engaged in the manufacturing and trading of household products.

M e A A

e

{a) Geographical segmenis
An analysis of the Group’s turnover and results for the year by location of customers is as fo}lows:
Turnover Segment results

2003 2002 2003 2002
HK3’000 HK3'000 HK$'000 HK$'000
United States of America 313,742 235,424 63,056 51.700
Canada ] 36,380 31,809 5,354 7,523
Hong Kong 39,432 42,274 9,676 6,784
Mainland China 91,558 90,453 763 11,206
Europe 23,817 21,301 3,323 4,621
Others 18,470 13,488 3,780 3,383
523,399 434,749 85,952 85,217
Unallocated costs (52,711) (57,187)
Operating profit 33,241 28,030

() No business segment information is provided as over 90% of the turnover and contribution to the

Group's results are attributable to the manufacturing and trading of household products.

3. Operating profit

Operating profit is stated after charging/(crediting) the following:

Depreciation
Interest income

4. Finance costs

Interest on:

Bank borrowings wholly repayable within five years
Convertible bonds

Finance lease obligations

Total finance costs

Less: Interest capitalised in construction-in-progress

5. Taxation

Hong Kong
~ Current year provision

Mainland China
— Current year provision

Deferred tax

Tax expenses for the year

Group
2003 2002
HKS$’000 HK3'000
37,619 44,152
(1,191) (1,671)
Group
2003 2002
HK$’000 HK$'000
4,140 7.676
2,285 2,291
644 689
7,069 10,656
- (61)
7,069 10,595
Group
2003 2002
HK$’000 HK3'000
9,620 235
546 174
(2,428) 1,721
7,738 2,130

—
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Hong Kong profits tax has been provided at the rate of 16% (2002 — 16%) on the estimated assessable
profit for the year. Overseas taxation has been calculated on the estimated assessable profit for the year at
the rates prevailing in the respective jurisdictions.

The tax exemption and relief period of the Group’s subsidiary registered in Mainland China expired in
2001. During the year, the Mainland China income tax has been provided at 15% on the estimated assessable
profits generated by the Mainland China subsidiary.

As at 31st March, 2003, the Inland Revenue Department of Hong Kong had issued notices of assessments
or additional assessments to a number of the companies within the Group and challenged certain
intercompany charges and profit allocations within the Group for Hong Kong profits tax purposes. The
Group has filed objections to these assessments. Depending on the outcome of the final assessments, the
Group may be subject to additional tax. In this connection, management belicves that the Group has made
an adequate provision for the potential additional tax liabilities.

6.  Earnings per share
The calculation of basic earnings per share is based on the net profit from ordinary activities attributable
to shareholders for the year of approximately HK$18,114,000 (2002 - HK$15,690,000), divided by the

weighted average number of ordinary shares outstanding during the year of 868,733,440 shares (2002 ~
868,733,440 shares).

The calculation of diluted earnings per share is based on adjusted consolidated net profit of approximately
HK$20,034,000 (2002 - HK$17,610,000) on the assumption that all convertible bonds were converted on
Lst April, 2002 and on the weighted average number of 1,304,366,720 shares (2002 — 1,304,366,720
shares) deemed 1o have been in issue during the year.

MANAGEMENT DISCUSSION AND ANALYSIS
Financial Highlights

General Information

For the year ended 31st March, 2003, the Group’s turnover was HK$523.4 million, representing a 20%
increase as compared to that of HK$434.7 million recorded last year. Operating profit grew by 19%, from
HK$28 million to HK$33.2 million. Net profit attributable to shareholders increased proportionally to
turnover, and grew by 15%, from HK$15.7 million in the financial year ended March 2002 to HK$18.1

million in that in 2003. The Group’s basic earnings per share were HK2.09 cents and diluted earings per
share were HK1.54 cents.

No principal subsidiaries or associated companies were acquired or disposed of during the year. Investments
held have not materially changed from those disclosed in last year’s annual report.

Liquidity and Financial Resources

As at 31st March, 2003, the Group’s net assets increased to HK$272.1 million, for 2 net asset value per
share of HK31 cents. The Group’s (otal assets as at that date were valued at HK$621.9 million, including
cash and bank deposits totaling approximately HK$59.9 million. Consolidated borrowings amounted to
HK$224.8 million. Debt-to-equity ratio has been further reduced, from 92% as at 31st March, 2002 to
83% as at 31st March, 2003. These improvements were due to the Group fulfilling its obligations under
the debt-restructuring program, coupled with a decrease in bank borrowings and cuts in interest rates.

Capital Structure
The Group’s major borrowings included a five-year term loan, which had an outstanding balance of

HK$65.6 million after paying four installments totaling HK$44 million over the last 24 months. The term
loan, bearing a floating interest rate, is scheduled to be repaid completely in another 33 months.

Under the Debt Restructuring Deed dated 10th November, 2000, the Group also issued two convertible
bonds, being zero coupon secured convertible bonds and 4% coupon secured convertible bonds, both
maturing 15th December, 2005, which now stand at the sums of HK$30 million and HK$57.1 million
respectively,

Since May 2002, all of the Group’s borrowings have been denominated in Hong Kong dollars. In addition,
all borrowings bearing interest have been made on a floating rate basis, except for the 4% coupon secured
convertible bonds, which have a fixed interest rate. As a result of the stable, lower market interest rates
and gradual repayment of debts, the Group’s financial burden has been greatly alleviated; and finance
costs for the year have dropped by 33% compared to last year. The Group’s financial position is therefore
sound, with sufficient credit facilities to support its operations.

Charges on Group Assets
As at 31st March, 2003, bank borrowings were secured by the Group's assets.
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Details of Future Plans for Material Investments or Capital Assets

The Group does not have any future plans for material investments. There will, however, be a reasonable
amount of expenditures on capital assets including, in particular, new machines and moulds to cope with
production and market demands. Sources of funding are expected to come primarily from trading profits
that the Group will generate, coupled with its banking facilities and leasing arrangements.

Exposure on Foreign-Exchange Fluctuations

The Group’s monetary assets and liabilities were principally denominated in Hong Kong dollars, Chinese
Renminbi and U.S. dollars. Inasmuch as the Hong Kong dollar is pegged to the U.S. dollar, and there has
been minimal fluctuation in the Hong Kong dollar-to-Renminbi exchange rate, the Group had minor
exposure to currency exchange risk.

Segment Information

Sales distribution by geographical area has not changed significantly. The Group’s biggest market was
still North America 67%, followed by Mainland China 17%, Hong Kong 8%, Europe 5% and others 3%.

Contingent Liabilities

The contingent liabilities of the Group have not changed materially from those disclosed in last year’s
annual report.

Employee Information

As at 31st March, 2003, the Group employed a workforce of 5,374 employees in its various offices and
factories located in Hong Kong and Mainland China. Competitive remuneration packages were structured,
commensurate with individual responsibilities, qualification, experience and performance. The Group
provided management skills workshops, practical seminars for knowledge update, on-the-job training and
safety training programs to its employees.

There was a share option scheme in force but no share option was granted during the year under review.
No bonus has been paid other than sums, each equivalent to one additional month’s salary, paid to
individual staff members in December 2002 as part of agreed salary package, which applied to most of the
employees.

Review of Operations
International Sales

Thanks to the Group’s vigorous R&D-driven marketing initiatives and focus on expansion, growth in
international sales for the year ended 31st March, 2003 was encouraging, with sales increase by 30%,
from HK$302 million to HK$392.4 million. This increase was due to the excellent performance in the
U.S., the Group’s principal market. U.S. sales grew by 33%, from HK$235.4 million in financial year
ended March 2002 to HK$313.7 million in financial year ended March 2003. The Canadian market also
performed well, with sales at HK$36.4 million, a 14% increase as compared to the HK$31.8 million
generated last year. The European market remained stable, with sales up 12% to reach HK$23.8 million,
from HK$21.3 million recorded in financial year ended March 2002.

During the year under review, the most popular items sold intemationally included microwaveable metal
bakeware, disposable storage boxes, silicone products, kitchen utensils, non-stick bakeware, stainless
steel cookware and night lights.

In addition to being able to produce and deliver high-quality goods of innovation and new designs,
Magician’s edge in international sales is its unique ability to provide one-stop-shopping solutions and to
offer a wide variety of products. Magician has the expertise in development of products that overseas
customers order on OEM terms, and is able to handle the entire process from production to delivery. In
addition, the diversity of products that the Group offers allows overseas customers to purchase all the
items they need with savings on time and costs.

Mainland China Sales :

For the past few years, Magician has focused on brand building and launching new products. To increase
its brand-name exposure further, during the year under review the Group participated in six national trade
fairs, ran TV commercials and advertised extensively, which undoubtedly contributed to the success of the
Group in reaching HK$91.6 million in sales in Mainland China. During the year, kitchen gadgets, microwave
food-storage boxes, various soapbox and wall-hanger collections proved to be the most popular items.

To continue expanding its geographical coverage in Mainland China, the Group has appointed a new
distributor in Xinjiang and set up a new branch in Kunming. Magician has forged closer business
relationships with major customers as it progressively expands its operations in Mainland China, particularly

—4_
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in secondary cities. Its sales network now cevers 30 cities spanning 20 provinces, 4 municipal cities and 3
autonomous regions, supplying to 900 retail customers who together operate approximately 4,000 sales
outlets in Mainland China. Seeing that foreign-owned mega stores are flourishing in Mainland China, the
Group is conducting a feasibility study on opening concept shops in order to strengthen brand-name
recognition. Magician will continue to place strong emphasis on product and packaging design of the type

that will appeal to Mainland China consumers’ increasingly sophisticated tastes as well as their aspirations
for a modern lifestyle.

Hong Kong sales

Still affected by economic downturn, Hong Kong sales was slightly dropped during the year, with tumover
decreasing from HK$42.3 million to HK$39.4 million. However, during the year under review, melamine
dining ware and stainless steel pot set were the most popular items in Hong Kong.

Prospects

We believe our main challenge in the coming year will come from Severe Acute Respiratory Syndrome
(“SARS") and its aftermath,

Internationally, Magician will tackle this problem by continuing to adopt a three-pronged strategy: develop
innovative products, foster closer links with customers and use the Internet to identify and reach new
customers. We expect the U.S. to remain our major market, while achieving higher growth in Europe.
Among our products, silicone bakeware and kitchen tools, with their convenience and revolutionary
concept and technology, should have the greatest potential in the coming year.

Though the recent SARS epidemic may drag China’s economic growth rate, its fundamentals remain
strong. The Group is confident in China’s economic future and is poised to benefit from its growth. With
the emergence in wealth and purchasing power of the middle class in Mainland China, which is estimated
to comprise over 100 million people, quality of life will become an increasingly important issue. There
will be a growing demand for innovative brand-name household products in line with this trend. In
anticipation of this phenomenon, the Group has since as early as 1994 been focusing on developing its
own brand name, “NICOLE design”. During the year under review, the Group worked even harder to
promote this brand, which we believe will yield good results. Among other things, the Group has appointed
a sales and distribution agent in Hohhot, capital of the Inner Mongolia Autonomous Region, thus moving
Magician's business further north in Mainland China.

In Hong Kong, despite the economic downturn and historically high unemployment rate, it is expected
that Magician will continue to achieve stable growth.

Looking ahead, the Group believes that with a declining finzncial burden and its continuous efforts to
alleviate any economic damage caused by SARS, Magician will maintain its overall performance as well
as being equipped to face any unforeseen challenges.

DIVIDENDS
The Directors do not recommend the payment of any dividend in respect of the year.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries has purchased, sold or redeemed any of the Company’s
listed securities during the year.

AUDIT COMMITTEE

The written terms of reference which describe the authority and duties of the Audit Committee were
prepared and adopted with reference to “A Guide for The Formation of An Audit Committee” published
by the Hong Kong Society of Accountants.

The Audit Committee provides an important link between the Board and the Company’s auditors in
matters coming within the scope of the group audit. It also reviews the effectiveness of both the external
and internal audit and of internal controls and risk evaluation. The Committee comprises two independent
non-executive directors, namely Mr. Tsui Sing Kee, Rawdon and Mr. Ng Wai Lung and one non-executive
director, namely Mr. Keung Sau Tim. Four meetings were held during the current financial year.

COMPLIANCE WITH THE CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied with the Code of Best Practice as set out in

Appendix 14 of the Rules Governing the Listing of Securities on the Stock Exchange (the “Listing
-5

|
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Rules”) issued by the Stock Exchange throughout the year ended 31st March, 2003, except that the
independent non-executive directors are not appointed for specific terms.

CLOSURE OF REGISTER OF MEMBERS

The register of members will be closed from 19th September, 2003 to 26th September, 2003, both days
inclusive, during which period no transfer of shares will be effected. In order to qualify for attending the
Annual General Meeting, all transfers accompanied by the relevant share certificates must be lodged with
Secretaries Limited, the Registrar of the Company, at Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong not later than 4:00 pm on 18th September, 2003,

POSTING OF THE ANNUAL RESULTS ON THE STOCK EXCHANGE WEBSITE

All information required by paragraph 45(1) - 45(3) of Appendix 16 of the Listing Rules will be published
on the website of the Stock Exchange in due course.

By Order of the Board
Kong Yick Ming
Chairman

Hong Kong, 18th July, 2003
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of the abovenamed company (the
“Company”) will be held at 3rd Floor, Tang Room II, Sheraton Hong Kong Hotel & Towers, 20 Nathan

Road, Tsimshatsui, Kowloon, Hong Kong on 26th September, 2003, at 10:00 a.m. for the following
purposes:

L.

To receive and consider the audited financial statements and the reports of the directors and auditors

for the year ended 31st March, 2003.

To elect directors and to authorise the board of directors to fix remuneration of directors.

To appoint auditors and to authorise the board of directors to fix their remuneration.

As special business, to consider and, if thought fit, pass the following resolutions as ordinary
resolutions:
A.  “THAT: ‘

(a) subject to paragraph (c), the exercise by the directors of the Company during the Relevant

(b)

(c)

(d)

Period of all the powers of the Company to allot, issue and deal with additional shares
in the capital of the Company and to make or grant offers, agreements aud options

which might require the exercise of such power be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) shall authorise the directors of the Company during the
Relevant Period to make or grant offers, agreements and options which might require
the exercise of such power after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
directors of the Company pursuant to the approval in paragraph (a), otherwise than
pursuant to a Rights Issue or the exercise of the subscription rights under the share
option scheme of the Company, shall not exceed 20 per cent of the aggregate nominal
amount of the share capital of the Company in issue as at the date of this resolution and
the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever
is the earlier of:

(i)  the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the Bye-laws of the Company or any applicable laws to
be held; and

(iij) the revocation or variation of this resolution by an ordinary resolution of the
shareholders of the Company in gcneral meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the directors of the
Company to holders of shares on the register of members of the Company on a fixed
record date in proportion to their then holdings of such shares (subject to such exclusion
or other arrangements as the directors of the Company may deem necessary or expedient
in relation 1o fractional entitlements or having regard to any restrictions or obligations
under the laws of, or the requirements of any recognised regulatory body or any stock
exchange in any territory outside Hong Kong).”

B. “THAT:

(2)

(b)

the exercise by the directors of the Company during the Relevant Period of all powers
of the Company to purchase its own shares, subject to and in accordance with all
applicable laws, be and is hereby generally and unconditionally approved,

the aggregate nominal amount of shares of the Company purchased by the Company
pursuant to the approval in paragraph (a) during the Relevant Period shall not exceed
10 per cent of the aggregate nominal amount of the share capital of the Company in
issue as at the date of this resolution and the said approval be limited accordingly; and
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(c)  for the purposes of this resolution:

f‘Relevant‘Period" means the period from the passing of this resolution until whichever
is the earlier of: :

(1)  the conclusion of the next annual general meeting of the Company;

(it) the expiration of the period within which the next annual general meeting of the
Company is required by the Bye-laws of the Company or any applicable laws to
be held; and

(ii1) the revocation or variation of this resolution by an ordinary resolution of the
shareholders of the Company in genera] meeting.”

C.  “THAT conditional upon resolution no. 4B above being passed, the aggregate nominal amount
of the number of shares in the capital of the Company which are repurchased by the Company
under the authority granted to the directors of the Company as mentioned in resolution no. 4B
above shall be added to the aggregate nominal amount of share capital that may be allotted or

agreed conditionally or unconditionally to be allotted by the directors of the Company pursuant
to resolution no. 44 above.”

By Order of the Board
Kwong, Alvin Lin Pik
Company Secretary

Hong Kong, 18th July, 2003

Principal Office:

Flat E-H

24th Floor

Phase 2

Superluck Industrial Centre
"~ 57 Sha Tsui Road

Tsuen Wan

New Territories

Hong Kong

Notes:

(1) A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint
proxies to attend and vote in his stead. A proxy need not be member of the Company. In order to be valid,
the form of proxy must be deposited at the Company's principal office in Hong Kong together with a
power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that
power of authority, not less than 48 hours before the time for holding the meeting or adjourned meeting.

(2) The register of members of the Company will be closed from 19th September, 2003 to 26th September,
2003, both days inclusive, during which period no trapsfer of shares will be effected. All transfer documents
accompanied by the relevant share certificates must be lodged with the Company’s branch share registrar
in Hong Kong, Secretaries Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong not later than 4:00 p.m. on 18th September, 2003.

(3)  The annua!l report of the Company for the year ended 31st March, 2003 also containing this noticc together
with a circular setting out further information regarding resolution no. 4B above will be despatched to
shareholders as soon as practicable,

Please also refer to the published version of this announcement in The Standard.
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ANNOUNCEMENT

This statement is made at the request of The Stock Exchange of Hong Kong Limited.

The board of directors (the “Board”) of Magician Industries (Holdings) Limited (the
“Company”) has noted the decrease in the price of the shares of the Company today

and wishes to state that the Board is not aware of any reasons for such fluctuation.

The Board also confirms that there are no negotiations or agreements relating to
intended acquisitions or realisations which are discloseable under paragraph 3 of the
Listing Agreement, nor is the Board aware of any matter discloseable under the
general obligation imposed by paragraph 2 of the Listing Agreement, which is or may

be of a price-sensitive nature.

Made by the order of the Board of Magician Industries (Holdings) Limited, the
directors of which individually and jointly accept responsibility for the accuracy of
this statement.

By Order of the Board

Hong Kong, 17 July, 2003
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this letter, makes no
representation to its accuracy or completeness and expressly disclaims any liability whatsoever for any

loss howsoever arising from or in reliance upon the whole or any part of the contents of this letter.
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Directors: Registered Address:

Mr. Kong Yick Ming (Chairman) Clarendon House

Mr. Ku Ling Yu, John ‘ Church Street

Mr. Wong Kwong Chi, Simon* Hamilton HM11

Mr. Keung Sau Tim* Bermuda

Mr. Tsui Sing Kee, Rawdon**

Mr. Cheung Sun Lung, Ricky** Principal office:

Mr. Ng Wai Lung, Allan** Flat E-H, 24th Floor
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*  Non-executive directors Superluck Industrial Centre

**  Independent non-executive directors 57 Sha Tsui Road

Tsuen Wan, New Territories
Hong Kong

18th July, 2003
To the shareholders
Dear Sir/Madam,
GENERAL MANDATE TO REPURCHASE SECURITIES
INTRODUCTION

It is proposed that at the annual general meeting of Magician Industries (Holdings) Limited (the
“Company”) for the year ended 31st March, 2003, a resolution will be proposed to grant to the directors
of the Company (the “Directors”) a general mandate to repurchase securities of the Company. This letter
contains the explanatory statement in compliance with the Listing Rules of The Stock Exchange of Hong
Kong Limited (the “Listing Rules”) and to give all the information reasonably necessary to enable
shareholders to make an informed decision on whether to vote for or against the resolution to approve the
purchase by the Company of its own shares.
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GENERAL MANDATE TO REPURCHASE SECURITIES

At the annual general meeting to be held on 26th September, 2003, an ordinary resolution will be
proposed that the Directors be given a general mandate to exercise all powers of the Company to
repurchase issued and fully paid shares of the Company. Under such mandate, the number of shares that
the Company may repurchase shall not exceed 10% of the share capital of the Company in issue on the
date of the resolution. The Company’s authority is restricted to purchases made on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) in accordance with the Listing Rules. On 18th July, 2003
(the “Latest Practicable Date”), being the latest practicable date prior to the printing of this letter, there
were in issue an aggregate of 868,733,440 shares of HK$0.10 each in the Company (“Shares”). Exercise
in full of the mandate, on the basis that no further Shares are issued or repurchased prior to the date of
the annual general meeting, could accordingly result in up to 86,873,344 Shares being repurchased by the
Company. The mandate allows the Company to make or agree to make purchases only during the period
ending on the earliest of the date of the next annual general meeting, the date by which the next annual
general meeting of the Company is required to be held by laws or the date upon which such authority is
revoked or varied by an ordinary resolution of the shareholders of the Company (the “Shareholders™) in a
general meeting of the Company. ,

The Directors have no present intention to repurchase any Shares but consider that the mandate
will provide the Company with the flexibility to make such repurchase when appropriate and beneficial
to the Company. Such repurchases may enhance the net value of the Company and/or earnings per Share.
As compared with the financial position of the Company as at 31st March, 2003 (being the date of its
latest audited accounts), the Directors consider that there would be a material adverse impact on the
working capital and on the gearing position of the Company in the event that the proposed purchases
were to be carried out in full during the proposed purchase period. No purchase would be made in
circumstances that would have a material adverse impact on the working capital or gearing ratio of the
Company.

DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors having made all
reasonable enquiries, any of the associates of any of the Directors has any present intention, in the event
that the proposal is approved by Shareholders, to sell Shares to the Company.

No connected person of the Company (as defined in the Listing Rules) has notified the Company
that he/she has a present intention to sell Shares to the Company nor has he/she undertaken not to sell
any of the Shares held by him/her to the Company in the event that the Company is authorised to make
purchases of Shares.

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to
make purchases pursuant to the proposed resolution in accordance with the Listing Rules and all applicable

laws of Bermuda, and in accordance with the regulations set out in the memorandum of association and
bye-laws of the Company.



EFFECT OF TAKEOVERS CODE

A repurchase of Shares by the Company may result in an increase in the proportionate interests of
a substantial shareholder of the Company in the voting rights of the Company, which could give rise to
an obligation to make a mandatory offer in accordance with Rule 26 of the Hong Kong Code on Takeovers
and Mergers (the “Code™).

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company, Concept
Developments Limited (“Concept”), who held approximately 33.0% of the issued share capital of the
Company, Transpac Nominees Pte. Ltd. (“Transpac”), who held approximately 24.6% of the issued share
capital of the Company and Primewell Investment Limited (“Primewell”), who held approximately 13.5%
of the issued share capital of the Company were the only substantial shareholders of the Company
holding more than 10% of the issued share capital of the Company respectively. The entire issued share
capital of Primewell is beneficially owned by Ms. Chan Ying Gi, Dorice. Included her personal interest
of 3.8% Shares, she is deemed to have a total of 17.3% interest of Shares of the Company. In the event
that the Directors should exercise in full the power to repurchase Shares which is proposed to be granted
pursuant to the resolution, the shareholding of Coencept, Transpac and Primewell in the Company would
be increased to approximately 36.7%, 27.2% and 15.0% (19.2% deemed interest for Ms. Chan Ying Gi,
Dorice) of the issued share capital of the Company respectively, resulting approximately 16.9% of the
total issued shares being held in public hands. Accordingly, Concept would be obliged to make a mandatory
offer under Rule 26 of the Code. However, the Company will not repurchase Shares to such extent as
would result in any obligation on the part of Concept to make a mandatory offer under the Code or the
total number of issued shares held by the public being reduced to less than 25%.

SOURCE OF FUNDS

Repurchases must be funded out of funds legally available for the purpose, including capital paid
up on the shares to be repurchased, funds of the Company otherwise available for dividend or distribution
and in the case of any premium payable on repurchase, out of the share premium account of the Company.

REPURCHASES AND SHARE PRICE

During the six months preceding the date of this letter, no securities of the Company have been
repurchased by the Company on the Stock Exchange.



During each of the previous 12 months preceding the Latest Practicable Date, the highest and
lowest traded prices for Shares on the Stock Exchange were as follows:

Per Share b
Month Highest Lowest k
HKS$ HKS$
2002
August 0.142 0.087
September 0.122 0.106
October 0.150 0.078
November 0.100 0.050
December 0.088 0.058
2003
January 0.120 0.062
February 0.110 0.066
March 0.100 0.075
April 0.108 0.082
May 0.113 0.080 ’
June 0.105 0.105
July 0.135 0.060
RECOMMENDATION
The Directors consider that the granting of the mandate to repurchase securities of the Company is

in the interest of the Company and so recommend you to vote in favour of the resolution at the forthcoming
annual general meeting. The Directors will vote all their shareholdings in favour of the resolution.

Yours faithfully,
Kong Yick Ming

Chairman
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FORM OF PROXY FOR ANNUAL GENERAL MEETING (OR ANY ADJOURNMENT THEREOF)

I/'We!
of
being the registered holder(s) of?
shares of HK$0.10 each in the capital of Magician Industries (Holdings) Limited (the “Company”) HEREBY
APPOINT? the Chairman of the meeting, or failing him
of
as my/our proxy to attend and vote for me/us and on my/our behalf at the said meeting of the Company to be held at
Tang Room II, Sheraton Hong Kong Hotel & Towers, 20 Nathan Road, Tsimshatsui, Kowloon, Hong Kong. on 26th
September, 2003 at 10:00 a.m. (or any adjournment thereof) in respect of the resolutions set out in the notice
convening the said meeting as hereunder indicated, and, if no such indication is given, as my/our proxy thinks fit.

ORDINARY RESOLUTION FOR* AGAINST!

1. To receive and consider the audited consolidated financial
statements and the reports of the directors and auditors for the
year ended 31st March, 2003.

2. (a) To elect Cheung Sun Lung as a director.
(b)  To elect Ng Wai Lung as a director.
(¢)  To authorise the board of directors to le the remuneration
of the directors.

3. To appoint anditors and to authorise the board of directors to fix
their remuneration.

4A. To give a general mandate to the directors to purchase shares not
exceeding 10% of the total nominal amount of the existing issued
share capital.*

4B. To give a general mandate to the directors to issue, allot and
dispose of additional shares not exceeding 20% of the existing
issued share capital.*

4C. To extend the general mandate granted to the directors to issue
shares by the number of shares repurchased.*

Signature(s)*: Date:

Notes:
1. Full name(s) and the address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares registered in your name(s) to which the proxy relates. If no number is inserted, the form of proxy will be
deemed to relate to all the shares in the capital of the Company registered in your name(s).

3. If any proxy other than the Chairman of the meeting is preferred, delete the words “The Chairman of the meeting” and insert the name and
address of the proxy desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED
BY THE PERSON WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR ANY RESOLUTION, TICK THE BOX MARKED “FOR”. IF YOU WISH TO YOTE
AGAINST ANY RESOLUTION TICK THE BOX MARKED “AGAINST”. Failure to tick a box will entitle your proxy to cast your vote
or abstain at his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting other than
those referred to in the notice convening the meeting.

5. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must either be executed
under its common seal or under the hand of an officer or attorney or other person duly authorised.
6. To be valid, this form of proxy, together with any power of attorney or other authority (if any) under which it is signed or a notarially

certified copy of such power or authority, must be deposited at the principal office of the Company, Flat E-H, 24th Floor, Phase 2, Superluck
Industrial Centre, 57 Sha Tsui Road, Tsuen Wan, New Territories, Hong Kong, not less than 48 hours before the time appointed for holding
the said meeting or adjourned meeting.

7. Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either personally or by proxy, in
respect of such share as if he were solely entitled thereto; but if more than one of such joint holders is present at the meeting, personally or
by proxy, that one of the said persons so present whose name stands first on the register in respect of such share shall alone be entitled to
vote in respect thereof.

8. The proxy need not be a member of the Company but must attend the meeting in person Lo represent you.

9. Completion and delivery of this form of proxy will not preclude you from attending and voting at the meeling if you so wish.

*  the full text of the Resolution is set out in the Notice of the Annual General Meeting.

AL
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